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) UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549 Expires: April 30, 2008
FORM D Estimated average burden
hours PET FESPONSE..ocmemsrnese 16.00
NOTICE .OF SALE OF SECURITIES -‘
PURSUANT TO REGULATION D, — SECUSEONLY
SECTION 4(6), AND/OR Prefix | | Serial
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering {(CJ check if this is an amendment and name has changed and indicate change.) ) )
Promissory Note and Series B Preferred Stock Warrant Issuances S B ] ! o

Filing Under (Check box(es) that apply): [J- Rule 504 O I_{uieS:OS‘ B Rule 506 O section '4(6):._.1:] ULOE

Typeoffiting DR INewring] O | . | _-_

5 ‘ | A. BASIC IDENTIFICATION DATA
. Enter the information requesled about the issuer l “"W "V”'»‘ "N l'l'l IWI‘ '
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)

I
Printroom, Inc. |fks Advanced Dlgltal Photo Soll:ltlons, Inc, (dba Prmlroom.com)] 08049448
Address of Executive O:fﬁces (Number and Stre%et, City, State, Zip Code} Telephone Number (Including Area Code )
2520 Mission ColIcEe_Blvd, Suite 202, Santa Clara, CA 95054-1238 (888) 868-4157.
Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if different Telephone Nu:ﬁber (Including Area Code)

from Executive Offices)

Brief Description of Business
Digital services for professional photographers

Type of Business Organiz:alion ! ‘ . S ED
i limited part ip, already f &
Bd corporation O timi ed p nership, already formed NUV " 7 m

[J business trust ., O 1limited partnership, 1o be formed O other (picase specnf‘y)
. . s Month Year .. FIN ANCE ':AlLl
Actual or Estimated Date ]of Incorporation or Organization: 0 |9 l | 0 | 6 | K Actual ] Estimated
Jurisdiction of lncorporatilon or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State: .
CN t;or Canada; FN for olher foreign jurisdiction) 7
GENERAL lNSTRUCTlONS
Federal:
Who Must File: All issuers making an ofl'enng of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or t5 U. S.C.
774(6). :

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U S. Securitics and
Exchange Commission (SEC) on the ee.r]u:r of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was malled by United States reglstercd or certified mail to that address.
Where To File: U.S. Sccunucs and Exchange Commusston 450 Fifth Street, N.W., Washingtan, D.C. 20549.
Copies Required: Five (5) copies ofth:s notice must be fi fi']cd with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copylor bear typed or printed signatures.
Information Required: A new filing must contain all lanmatlon requested. Amendments need only report the name of the issuer. and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.,
Filing Fee: There is no federal filing fee,
State:
This notice shall be used to mdlcate rcllance on the Umfmm Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form! Issuers relyllng on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. Ifa state requires Lhc paymentofafee asa precondmon to the claim for the exemption, & fee in the proper amount shall accompany this form, This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

:

f " E ATTENTION

. !
Failure to file notice in ithe appropriate states wi'll not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons whlo are to respond to the collection of information contained in this form .
- are not required to respond unless the form displays a currently valid OMB control number.
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2.  Enterthe mformnnon requested f'or the follomng
. Each promoter of the issuer, lf the issuer has bccn organized within the past five years;
. Each beneficial ¢ owner havmg the power to votc or dispose, or direct the vote or disposition of, 10% or more of a class of‘equny securities of the issuer;
. Each executive oﬂ'cer and dtrector ofcorporale issuers and of corporate general and managing partners of partnership i issuers; and
. Each general and managing pannpr of parership issuers.

Check Box(es) that Apply: B Promoter BA Beneficial Owner [ Executive Officer [ Director [ General andfor
: ' Managing Partner

Full Name (Last name first, if individual)
Oshorne, Carlton X. :

Business or Residence Address ('Numb:er and Street, éity, State, Zip Code)
i ¥
Cio Printroom, Inc., 2520 Mission College Blvd, Suite 202, Santa Clara, CA 95054-1238 '

—e——

Check Box(es) lhatApply': -~ B Promoter - [X| -Beneficial Owner [X] Executive Officer [] Director | [J General andfor
: ‘i S : . ' . : Managing Partner

Full Namé (Last nane f'rsl, ifindividual) |

Hu, Joanne ... B l. e e . e .
Business or Res:dence Address (Number and Street C:ty, State, Zip Code)
Clo Prmtroom. Inc., " 2520 Mlsslon College Blvd Su|te 202 Santa Ctlara, CA 95054-1238

rer——

Check Box(es) that Apply: X Promoter BA  Beneficial Owner [ Executive Officer B Director ' [ General andfor
: . Managing Partner

Full Name (Last name first, if individual) '
Kapul, Mike

Business or Residence Address (Number and Street, Clty, State, Zip Code)

C/o Printroom, Inc,, 2520 Mission College Blvd, Suite 202, Santa Clara, CA 95054-1238 7 )

Check Box(es) lhalApply: X Prpmoter B4 Beneficial Owner [ Executive Officer [ Director [0 General and/or
: ' | Managing Partner

Full Name (Last name first, if individual) 1
Shapiro, Mark k

Business or Residence Address (Numbcr and Street, C1ty, State, Zip Code)

C/o Printroom, Inc., 2520 Mission College Blvd, Suite 202, Santa Clara, CA 95054-1238

Check Box(es) lhatApply|: 3 Promoter 1 Beneficial Owner [J Executive Officer [ Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

Dixon, Kylie
Business or Residence Ad:dress (Numb;er and Street, éity, State, Zip Code)
C/o Ascend Ventures, lSl)D Broadway, 14® Floor, ]‘llew York, NY 10036

Check Box{es) that Apply: [J Promoter [J Beneficial Owner [] Executive Officer [J Director [0 General and/or
' | \ Managing Pariner

Full Name (Last name first, if individual)

“Graves, Sharon )

Business or Residence Ad;drcss (Numb:er and Street, dity, State, Zip Code)
C/o Printroom, Inc., 252(0 Mis;ion College Bivd, Suite 202, Santa Clara, CA 95054-1238

Check Box(es) that Apply: [ Promoter B Beneficial Owner [J Executive Officer [ Director | ] General and/or
| ! Managing Pariner

Full Name (Last name first, if individual) ] '

Ascend Ventures II, L.P ;

Business or Residence Address (Number and Street, Cny, State, Zip Code)

Attn: Felicia Allen, 1500 Broadway,’ 14™ Floor, New York, NY 10036 . |
! | (Use blank sheet, or copy and use additional copies of this sheet, as necessary)

‘
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' ' : Yes No
L.
1. Has the issuer sold, or daes the issuer intend to sell, to non-accredited investors in this OHTERINE? e e e [ X
| ‘ An!swer also in Appendix, Column 2, if filing under ULCE. '
2, What is the minimum investment that will be accepted from any indiVIAUALY .o.ooorververor s $ N/A
| i ) Yes No
3. Does the offering permit joint owm*irship OF @ SINBIE UMILT oovrvvreree e rcescrsensas o s bsatss s s b s s s = a
4.  Enter the information requested for each person who‘has been or will be paid or given, directly or indirectly, any commission or similar '
remuneration for sohciltauon of purchasers in connection with sales of securities in the offering. 1fa person to be listed is an associated
person or agent of a broker or dea!er registered with lhe SEC and/or with a state or states, list the name of the broker or dealer. if‘ more
than five (5) persons to be listed are associated persons of such a broker or dmler you may set forth the information for that broker or
dealer only.
" Full Name (Last name ﬁrst,'ifindividual)_ | ‘
N/A E :
Business or Residence Address (Number and Street, City! State, Zip Code),
r E ;
Name of Associated Broker or Dealer ~ ' » = * ° ‘ : T tr
o
States in Which Person Listed Has Solicited or Intends to'Solicit Purchasers
(Check *All States" or check individuals States) ‘ [ An States
[AL] fAK) i [AZ] " [AR] [CT\] [CO] [CT} [DE] (0C] [FL] [GA] fHI} L18]]
(L] [IN] ' [1A] L&) [KlY] [LA] [ME] (MD] [(MA] [mi] [MN] (MS] MOl
+ 1
[MT] [NE) [NV] - [NH] fo] [NM) [NY] INC] [ND] [CH] [OK] [OR] [PA]
[RI] (5C] | [SD] . [TN) [TX] [UT} [VT] [VA] [WA] (WV] [wi) (wy] [PR]
' | .
Full Name (Last name ﬁrsl,'[if individual) ‘ i
L t
Business or Residence Address (Number and Street, City, State, Zip Code) |
* i I .
Name of Associated Brnker; or Dealer - ’
States in Which Person Listed Has Solicited or intends to Solicit Purchasers
1
(Check "All States” or ch!eck individuals States) | [J Al States
1 ‘ )
[AL] [AK] : [AZ) [AR] [CA] [CO] [€T) [DE] D] (FL] [(l'iA] [HI] (1D}

[IL] (IN] [1A] 1IKS] [KY] [LA] [ME] fMD] [MA] M1} II:WN] Ms] (MO]

i
iMT] . [NE] I (NV] INH] [N~}] (NM] [NY] INC] [ND] [OH] [OK] [OR) [PA]
[R) [5C) | D) [TN] (TX] (utT] [vT] [VA] [WA] [wv] wi] wY] (FR]

Full Name (Last name first, if individual) ‘ ‘
3

i

Business or Residence Add:fess (Number and Street, City,! State, Zip Code) ,
i

Name of Associated Brokeror Dealer ' ]

[

States in Which Person Lisl;cd Has Solicited or Intends to Solicit Purchasers

(Check "All States” Or ChECK INAIVITUBIS SEAIES) .vrv. oo e seseeesoesos e sttt [ All States
|
[AL] [AK] . [AZ] [AR] [C“I\] {col [CT] [DE] el [FL] [GA] [H1] {ID]
(L] {IN] - [1a] [KS] [KT] fLa] (ME] [MD] (MA] M) [MN) Ms] [MO]

[MT] [NE] 1 [NV] [NH] [NJ] ] [NM] (NY] NC} [ND] (OH] [?K] {OR]) - [PA}

b
[RI] {sC] [ IsD] [TN] LS I L) [VT] - [VA] [WA] [wv] w1 wy]  [PR]
!

I (Use blank sheet, or copy and use additional copies of this sheet, as necessary) i
| ' 1
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[;w;M«e%{%~;c w*f%;:é;onmmc PRICE ‘NUMBER OF: ll\VESTORS EXPENSES 'AND,USE 'OF: PROCEEDS S sy o o o

PRerc it

I

i
Enter the aggregate oﬂ‘ermg pnce of securities mcluded in this offermg and the total amount already sold.
Enter "0" if answer is “none" or "zero." Ifthe lransacuon is an exchange offering, check this box [ and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

' Aggregate Amount Already
Type of Security ' Offering Price Sold
] Y SO SO OO SO OO OO PP PP PP $__ 1.000.000.00 $__1,000,000.00
EQUILY 1ottt ib i l .............................................................................................. $ L)
' O common [ Preferred
i
Convertible Securities (NCIUGNE WAITANTSY........k....ovveo oo eeiessre et $__150,000,00 (1} $ I
Partnership Interests ...........ccocooeeiiciniiiiiciinns | ............................................................................................. $ $
Other (Specify _) ............................................. l ............................................................................................. k) $
Total...vov H— S, T ........................................................................................... S_ 115000000  $_ 1,000,000.00
' Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredlteid investors who have purchased securities in this offering
and the aggregate dollar amounts'of their purchases For offerings under Rule 504, indicate the number of
persons who have purchased securmes and the aggregalc dollar amount of their purchases on the total lines.
Enter "0" if answer is "none" or “zero."
Aggregate
Number Dollar Amount
[nvestors of Purchase
ACCIEAIE IMVESIOTS ....oovivevevieeeeeiris e cvtetasas e e emem e b bbb e bR et s s e oo s R e e T s R e e s b e b b et e b n et 1 $_ 1,000,000.00
Non-accredited Investors........cococovrviicececcnns | ............................................................................................. 0 $ 0
| :
Total {for filings under Rule 504 only})....... : ............................................................................................. s
1 .
! Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an E:)ffering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date;in offerings of the types md:cated in the twelve {12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 oottt et etese et E b bttt N/A $ N/A
Regulation A‘ ............................................................................................. N/A $__ N/A
Rule 504 ( ............................................................................................. N/A $__N/A
Tota]‘ ............................................................................................ N/A §____NA
1 . 1
a. Furnish a statement of all expenses in conncctlon with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to orgamzatton expenses of the issuer. The information may be
given as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.
Transfer AGENUS FEES........ociicuiiiiiiiireccee b 0O $
Printing and Engraving Costs I ............................................................................................ O $
Legal Feesil ............................................................................................. X $__ 35000.00
Accounting Fees‘ ............................................................................................ O $
Engineering Fees ... l ............................................................................................ O $
Sales Commissions (specify finders’ fees separately).........ccoo O $
Other Expenses (dentify) .o e O $
TOA] veooeesieesrrsinnss e sennnsaasenened o [ $___35.000.00

A
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I
b. Enter the difference between the aggregate offenng price given in response to Part C - Question I and
total expenses fumlshed in response to Part C - Quest:on 4.a. This difference is the "adjusted gross
proceeds to the i lssuer ..............................................................................................................................

Indicate below the a.moum ofthe adjusled gross p}'oceeds to the issuer used or proposed to be used for each of
the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box to the
left of the estimate. 'I‘hc total of the payments fisted must equal the adjusted gross proceeds to the issuer sel

$_1,115.000.00

—a ey

forth in response to Pan C - Question 4.b above. '
. . Payments to
: ' Officers, Directors & Payments To
. Affiliates Others
! :
SAIANES AN FEES ... e oeeeeeeeee etk e bbb bk R s e Os Es
Purchase of real eSIALE .........iwvr.i oo eereerieeneinnsh OOV UO TP Os O )
Purchase, rental or léésin'g and inist_ailéiién of machinery and equipment.........ccccooeververrereernerenscsesiennns Os Os
Construction or leasing of plant buildings and FACIHLES .ovevieeeie s Os Os
i .
Acquisition of olherlbusmesses (mcludmg the value of securilies involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant to a merger) ................................. Os Os
Repayment of indebfedness ...... N OO OAUO TR S S SRR NI Os Os
{ I - N
WOIKIME COPHAL ... loeooooeirees e eesssesssssssssereeeesose e ceesssssamas s sbsss Os : B3 $.1.115,000.00
1 l‘ l
OUNEE (SPECITY): _ovoroseeersesroesseoees oo s eessessssss st st scsessscsscsscsersssnosssssessscs | ] 9 Os
COMUMA TOEIS .o TR - . 000 ($.1,115,000.00

Total Paymcms: Listed (column totals added)

|
B4 s 1.115,00000

“gﬁ@?FEDERAlf SIGNATUREz_z____,._;;; e

The issuer has duly caused thls notice to be signed by the undemgncd duly authorized person. Ifthis notice is filed under Rule 505, the following signature constitutes an

undertaking by the issuer to furnish the U.S. Securities and Exchang

accredited investor pursuant to pamgmph (b)}2) of Rule 502

W

upon written request of its staff, the mformatlon furnished by the issuer to any non-

'
1

Issuer {Print or Type) | Slgual Date
1
' N 1
Printroom, Inc. 1 ; November 6, 2006
Name of Signer (Print or Type) /Jﬁle of Signer (Prmt or Type)
Carlton X. Osborne Chief Executive Of['cer and Secretary

ATTENTION

1

Intentional Mlsstatemems or Orjussmns of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001 )

¢
1
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